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assist the FDIC in distinguishing re-
porting persons with similar names and
will facilitate the prompt processing of
the form. The information will be used
for the primary purpose of disclosing
the transactions and holdings of offi-
cers, directors and beneficial owners of
registered companies. Information dis-
closed will be a matter of public record
and available for inspection by mem-
bers of the public. The FDIC can use
the information in investigations or
litigation involving the federal securi-
ties laws or other civil, criminal, or
regulatory statutes or provisions, as
well as for referral to other govern-
mental authorities and self-regulatory
organizations. Failure to disclose re-
quired information may result in civil
or criminal action against persons in-
volved for violations of the federal se-
curities laws and rules.

(c) Copies of this form and the in-
structions thereto can be obtained
from the Registration and Disclosure
Section, Division of Supervision, Fed-
eral Deposit Insurance Corporation, 550
17th Street NW., Washington, DC 20429.

[57 FR 4703, Feb. 7, 1992]

Subpart E—Tender Offers

§ 335.501 Scope and definitions appli-
cable to subpart E (the ‘‘tender
offer regulations’’).

(a) Scope. Subpart E (the tender offer
regulations) shall apply to any tender
offer which is subject to section 14(d)(1)
of the Act, including, but not limited
to, any tender offer for securities of a
class described in that section which is
made by an affiliate of the bank issuer
of such class.

(b) Definitions. Unless the context
otherwise requires, all terms used in
the tender offer regulations have the
same meaning as in the Act and in
§ 335.102. In addition, for purposes of
section 14(d) of the Act and the tender
offer regulations, the following defini-
tions apply:

(1) The term bidder means any person
who makes a tender offer or on whose
behalf a tender offer is made: Provided,
however, That the term does not in-
clude a bank which makes a tender
offer for securities of any class of
which it is the issuer.

(2) The term subject bank means any
issuer of securities which are sought by
a bidder pursuant to a tender offer.

(3) The term security holders means
holders of record and beneficial owners
of securities which are the subject of a
tender offer.

(4) The term beneficial owner shall
have the same meaning as that set
forth in § 335.403: Provided, however,
That, except with respect to §§ 335.503
and 335.509(d) and item 6 of Form F–13,
the term shall not include a person
who does not have or share investment
power or who is deemed to be a bene-
ficial owner by virtue of § 335.403(d)(1).

(5) The term tender offer material
means:

(i) The bidder’s formal offer, includ-
ing all the material terms and condi-
tions of the tender offer and all amend-
ments thereto;

(ii) The related transmittal letter
(whereby securities of the subject bank
which are sought in the tender offer
may be transmitted to the bidder or its
depositary) and all amendments there-
to; and

(iii) Press releases, advertisements,
letters and other documents published
by the bidder or sent or given by the
bidder to security holders which, di-
rectly or indirectly, solicit, invite or
request tenders of the securities being
sought in the tender offer.

(6) The term executive officer means
the president, secretary, treasurer, any
vice president in charge of a principal
business function (such as sales, ad-
ministration or finance) or any other
person who performs similar policy
making functions for a corporation.

(7) The term business day means any
day, other than Saturday, Sunday or a
Federal holiday, and shall consist of
the time period from 12:01 a.m. through
12:00 midnight Eastern time. In com-
puting any time period under section
14(d)(5) or section 14(d)(6) of the Act or
under these tender offer regulations
the date of the event which begins the
running of such time period shall be in-
cluded except that if such event occurs
on other than a business day such pe-
riod shall begin to run on and shall in-
clude the first business day thereafter.

(8) The term security position listing
means, with respect to securities of
any issuer held by a registered clearing
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agency in the name of the clearing
agency or its nominee, a list of those
participants in the clearing agency on
whose behalf the clearing agency holds
the issuer’s securities and of the par-
ticipants’ respective positions in such
securities as of a specified date.

§ 335.502 Date of commencement of a
tender offer.

(a) Commencement. A tender offer
shall commence for the purposes of sec-
tion 14(d) of the Act and the rules pro-
mulgated thereunder at 12:01 a.m. on
the date when the first of the following
events occurs:

(1) The long form publication of the
tender offer is first published by the
bidder under § 335.504(a)(1);

(2) The summary advertisement of
the tender offer is first published by
the bidder under § 335.504(a)(2);

(3) The summary advertisement or
the long form publication of the tender
offer is first published by the bidder
under § 335.504(a)(3);

(4) Definitive copies of a tender offer,
in which the consideration offered by
the bidder consists of securities reg-
istered under the Securities Act of 1933
(15 U.S.C. 77), are first published or
sent or given by the bidder to security
holders; or

(5) The tender offer is first published
or sent or given to security holders by
the bidder by any means not otherwise
referred to in paragraphs (a) (1)
through (4) of this section.

(b) Public announcement. A public an-
nouncement by a bidder through a
press release, newspaper advertisement
or public statement which includes the
information in paragraph (c) of this
section with respect to a tender offer in
which the consideration consists solely
of cash and/or securities exempt from
registration under section 3 of the Se-
curities Act of 1933 (15 U.S.C. 77) shall
be deemed to constitute the com-
mencement of a tender offer under
paragraph (a)(5) of this section except
that such tender offer shall not be
deemed to be first published or sent or
given to security holders by the bidder
under paragraph (a)(5) of this section
on the date of such public announce-
ment if within five business days of
such public announcement, the bidder
either:

(1) Makes a subsequent public an-
nouncement stating that the bidder
has determined not to continue with
such tender offer, in which event para-
graph (a)(5) of this section shall not
apply to the initial public announce-
ment; or

(2) Complies with § 335.503(a) and con-
temporaneously disseminates the dis-
closure required by § 335.506 to security
holders under § 335.504 or otherwise in
which event:

(i) The date of commencement of
such tender offer under paragraph (a)
of this section will be determined by
the date on which information required
by § 335.506 is first published or sent or
given to security holders under § 335.504
or otherwise; and

(ii) Notwithstanding the preceding
paragraph, section 14(d)(7) of the Act
shall be deemed to apply to such tender
offer from the date of such public an-
nouncement.

(c) Information. The information re-
ferred to in paragraph (b) of this sec-
tion is as follows:

(1) The identity of the bidder;
(2) The identity of the subject bank;

and
(3) The amount and class of securities

being sought and the price or range of
prices being offered therefor.

(d) Announcements not resulting in
commencement. A public announcement
by a bidder through a press release,
newspaper advertisement or public
statement which only discloses the in-
formation in paragraphs (d) (1) through
(3) of this section concerning a tender
offer in which the consideration con-
sists solely of cash and/or securities ex-
empt from registration under section 3
of the Securities Act of 1933 (15 U.S.C.
77) shall not be deemed to constitute
the commencement of a tender offer
under paragraph (a)(5) of this section.

(1) The identity of the bidder;
(2) The identity of the subject bank;

and
(3) A statement that the bidder in-

tends to make a tender offer in the fu-
ture for a class of equity securities of
the subject bank which statement does
not specify the amount of securities of
such class to be sought or the consider-
ation to be offered therefor.

(e) Announcement made under SEC
Rule 135. A public announcement by a
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